


I10 E l r i  591h Sircci 
S C W  Yort. X j '  10022 

( 2 1 2 )  635-0800 
DOCKET FILE COPY ORiGiNAL 

November 1 9 ,  1 9 9 0  

Alee C e l l u l a r  Commun 
c/o Becky J o  C la rk  
602-7 C o l l e g e  Avenue 
Clemson,  Sou th  Caro l  

c a t  i o n s  

na 2 9 6 3 1  

Re: Proposed C o n s t r u c t i o n ,  Management, O p o r a t i o n  and  E q u i t y  
P a r t i c i p a t i o n  i n  a C e l l u l a r  sys tem f o r  R u r a l  S t a t i s t i c a l  
Area C S S S  (Nev Hexico 3 )  ( t h e  ff9ystem") 

Dear Sir :  

T h i s  l e t t e r  i s  w r i t t e n  i n  f u r t h e r a n c e  of t h e  p r o p o s a l  
c o n t a i n e d  i n  o u r  l e t t e r  of August 6 ,  1990  t o  Alee C e l l u l a r  
communica t ions  and i n  o r d e r  t o  s e t  f o r t h  and c o n f i r n  o u r  
u n d e r s t a n d i n g  w i t h  r e g a r d  t o  the e q u i t y  p a r t i c i p a t i o n  of Metro 
M o b i l e  CTS, I n c .  or  its des ignee  ("CTS") i n  t h e  Alee C e l l u l a r  
C o r n m i c a t i o n s  p a r t n e r s h i p  which h a s  o b t a i n e d  a c o n s t r u c t i o n  permit 
t o  c o n s t r u c t  t h e  S y s t e a  ( ' f A l e e n ) .  

mS is hereby  s p e c i f i c a l l y  a u t h o r i z e d  and reqtJeSted by A l e e  
C e l l u l a r  Communications t o  commence c o n s t r u c t i o n ,  management and  
o p e r a t i o n  of a s i n g l e  c e l l  s i t e  c e l l u l a r  sys tem f o r  t h e  above- 
r e f e r e n c e d  RSA, i n  accordance w i t h  t h e  c o n s t r u c t i o n  p e r m i t  i s s u e d  
by  t h e  FCC. c T S  is s p e c i f i c a l l y  a u t h o r i z e d  t o  n e g o t i a t e  and  en ter  
i n t o ,  on b e h a l f  of Alee, a ce l l  s i t e  l e a s e  f o r  a s i n g l e  c e l l  s i t e  
w i t h i n  the System on terms and c o n d i t i o n s  a s  s h a l l  be  a c c e p t a b l e  
t o  Alee. CTS's c o n s t r u c t i o n ,  management and o p e r a t i o 0  of t h e  
s y s t e m  s h a l l  be s u b j e c t  t o  t h e  s u p e r ' i i s i o n  and d i r e c t i o n  I of Alee.  

I n  c o n s i d e r a t i o n  of such s e r v i c e s ,  payment O f  a l l  b p d r a e i n g  
e x p e n s e s ,  as o u t l i n e d  i n  S e c t i o n s  2 . 1 . 1  and 2 .2  of t h e  Management 
Agreement  t h a t  a r e  i n  excess of gross revenues and t h e  execution 
of  t h e  Management Agreement between CTS's s u b s i d i a r y ,  Metro Mobile 
CTS o f  t h e  Southwest ,  I n c .  and Alee, and t h e  Swi t ch  Use"igeement  
be tween  Metro Mobile C I S  of Albuquerque, I n c .  ..and- Alee, 
s i m u l t a n e o u s l y  h e r e w i t h ,  CTS is h e r e b y  g r a n t e d  an o p t i o n  t o  r e c e i v e  
a n  e q u i t y  i n t e r e s t  i n  Alee equa l  t o  5 % ,  such o p t i o n  t o  be e x e r c i s e d  
a t  a n y  t ime CTS chooses ,  a f t e r  a l l  a p p l i c a b l e  a p p r o v a l s  have been 
r e c e i v e d  from t h e  F e d e r a l  Communications Commission. 
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C T S  s h a l l  be t h e  sys t em manager f o r  Alee r e s p o n s i b l e  t o  t h e  
e x e c u t i v e  commit tee  of Alee and  a CTS d e s i g n e e  s h a l l  s e r v e  as a n  
o u t s i d e  c o n s u l t a n t  t o  t h e  t h r e e  member e x e c u t i v e  commit tee ,  which 
e x e c u t i v e  committee s h a l l  be t h e  e x e c u t i v e  management and d e c i s i o n -  
making arm of  Alee. 

T h i s  Agreement and  C T S ' s  o b l i g a t i o n s  h e r e u n d e r  s h a l l  be 
s u b j e c t  t o  t h e  execu t ion  and d e l i v e r y  of a Management Agreement and  
S w i t c h  Use Agreement, i n  form a c c e p t a b l e  t o  CTS and  Alee, based 
upon t h e  form agreements  s u b m i t t e d  t o  Alee s i m u l t a n e o u s l y  h e r e v i t h .  
The Hanagement Agreement and  Swi tch  Use Agreement s h a l l  h a v e  
i n i t i a l  t e r m s  of one (1) y e a r  e a c h ,  and each s h a l l  a u t o m a t i c a l l y  
be renewed f o r  s u c c e s s i v e  p e r i o d s  of  one (1) y e a r  e a c h  u n l e s s  
n o t i c e  is g i v e n  by e i t h e r  p a r t y  t h e r e t o ,  on o r  before t h e  f i r s t  
a n n i v e r s a r y  t h e r e o f .  

I n  t h e  e v e n t  Alee's  i n t e r e s t  i n  t h e  FGA i s  suspended ,  l i f t e d ,  
revoked  o r  n o t  renewed o r  Alee is o t h e r w i s e  deemed u n q u a l i f i e d  t o  
hold an FCC l i c e n s e  by f i n a l  o r d e r  of t h e  F e d e r a l  Communications 
Commission o r  any o t h e r  gove rnmen ta l  a u t h o r i t y ,  o r  pu r suan t  t o  a n y  
o t h e r  l e g a l  p r o c e s s ,  CTS s h a l l  have  t h e  r i g h t  immedia te ly  and  
w i t h o u t  n o t i c e ,  t o  c e a s e  any  and  a l l  e x p e n d i t u r e s  or1 b e h a l f  of t h e  
System, t o  c e a s e  any and a l l  o p e r a t i o n ,  management and  c o n s t r u c t i o n  
of t h e  System and s h a l l  be e n t i t l e d  t o  t h e  r e t u r n  of a l l  of its 
equ ipmen t ,  a n c i l l a r y  items a n d  o t h e r  a s s e t s  s u p p l i e d  t o  Alee by 

i ndemni fy  CTS from and a g a i n s t  any and a l l  l i a b i l i t i e s  a n d  
o b l i g a t i o n s  a r i s i n g  from c o n t r a c t u a l  commitments and  a r r a n g e m e n t s  
approved  by  Alee. A l l  l e g a l  fees  and expenses  i n c u r r e d  by CTS, i n  
c o n n e c t i o n  v i t h  o b t a i n i n g  t h e  r e g u l a t o r y  a p p r o v a l s  required f o r  
t h e  System, s h a l l  be r e i m b u r s e d  t o  C T S  by Alee i n  a l l  e v e n t s .  CTS 
s h a l l  n o t  be r e s p o n s i b l e  f o r  any p o r t i o n  of any f i n e  or o t h e r  
c h a r g e  l e v i e d  a g a i n s t  Alee by t h e  F e d e r a l  Communications Commission 
or o t h e r  governmental  a u t h o r i t y  i n  connec t ion  w i t h  A l e e ' s  i n t e r e s t  
i n  t h e  E A ,  by v i r t u e  of cTS'S b e i n g  a p a r t n e r  i n  A l e e ,  or  
o t h e r v i s e .  

CTS s h a l l  no t  be h e l d  r e s p o n s i b l e  f o r  t h e  f a i l u r e  of t h e  
System t o  be o p e r a t i o n a l  on or  before F e b N a r y  3 ,  1991, i f  t h e  
c a u s e  of such  f a i l u r e  is beyond t h e  r e a s o n a b l e  c o n t r o l  of CTS. CTS 
acknowledges t h a t  time is of the essence i n  t h a t  Alee's 
c o n s t r u c t i o n  permi t  expires  on  February  3 ,  1991. CTS a g r e e s  t o  
e x t e n d  a l l  good f a i t h  e f f o r t s  t o  meet t h i s  d a t e ,  i n c l u d i n g  t h e  
p r e p a r a t i o n  and submiss ion  of t h e  a p p l i c a t i o n  for regulatory 
a p p r o v a l  and r ende r ing  t h e  Sys tem o p e r a t i o n a l  on or b e f o r e  t he  
C o n s t r u c t i o n  Permit e x p i r a t i o n  date .  

- v -  cTS o r  its a f f i l i a t e s .  A l e e  s h a l l  be responsible f o r  and s h a l l  
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a s u b s i d i a r y ,  a f f i l i a t e  o r  e n t i t y  u n d e r  common c o n t r o l  w i t h  CTS. 
CTS's r i g h t s  and o b l i g a t i o n s  h e r e u n d e r  s h a l l  b e  a s s i g n a b l e  t o  

- The unde r s igned  s i g n a t o r i e s  on b e h a l f  o f  Alee r e p r e s e n t  and  
w a r r a n t  t h a t  t h e y  have  t h e  r i g h t  t o  b i n d  t h e  p a r t n e r s h i p  and t h a t  
t h e  e x e c u t i o n  and d e l i v e r y  of t h i s  agreement h a s  been d u l y  
a u t h o r i z e d  by such  p a r t n e r s h i p  and  is b i n d i n g  upon such  p a r t n e r -  
s h i p  and e n f o r c e a b l e  i n  accordance  w i t h  i t s  terms. 

Alee r e p r e s e n t s  t h a t  Becky J o  C l a r k ,  t h e  u n d e r s i g n e d  
s i g n a t o r y ,  h a s  been d u l y  a u t h o r i z e d  t o  e x e c u t e  a n d  d e l i v e r  t h i s  
l e t t e r ,  t h e  Management Agreement and  S w i t c h  U s e  Agreement, on 
b e h a l f  of Alee, and  a s  such ,  such  documents  a r e  b i n d i n g  on  A l e e .  

I f  t h e  f o r e g o i n g  a c c u r a t e l y  s e t s  f o r t h  o u r  u n d e r s t a n d i n g ,  
p l e a s e  s i g n  t h e  e n c l o s e d  photocopy of t h i s  l e t t e r  where i n d i c a t e d ,  
i n d i c a t i n g  your  a c c e p t a n c e  of t h e  terms h e r e o f .  

V e r y  t r u l y  y o u r s ,  

ACKNOWLEDGED, AGREED TO 
AND RATIFIED: 

ALEE CELLULAR COMMU_NICATIONS, 
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January 15, 1991 

Mr. Michael W. Riley, Vice President 
Merrc MoSile CTS, Inc. 
110 East 59th Street 
New York, New York 10022 

Re: Proposed construction, management, operarion 
and equity participation in a cellular system 
for Rural Statistical Area Number 555 fKew Mexico 3 )  

Dear Mike: 

This letter will serve to confirm our discussions at the meeting 
which you had at my office in Summit, New Jersey. As you will 
recall, I had raised a question with respect to the terminology set 
forth in the letter agreement dated November 19, 1990 between Alee 
and Metro Mobile concerning the option to receive a five percent 
equity interest in Alee. We had discussed that the terminology 
used in that letter referred to Metro Mobile's having a option for 
a five percent equity interest in the license which Alee held for 
the New Mexico 3 territory. The option however did not refer to 
having an interest in the general partnership of Alee but 
specifically to the license. The reason for this limitation is 
that the FCC Rules do not permit the transfer of an interest, or 
option for an interest, in a partnership which still holds 
outstanding applications. 

We discussed that if Alee won another RSA area subsequent to Metro 
Mobile's exercising its option, that Metro Mobile would not have a 
five percent interest in any new territories or any other business 
ventures which Alee as a general partnership night enter into. 
Metro Mobile's interest would specifically be limited to the 
interest in the FCC license for New Mexico 3 .  

would you confirm this understanding by signing a copy of t h i s  
letter and returning the copy to me in the self-addressed, stamped 
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envelope provided for Alee's files. I hope that by the time you 
receive this letter that we will be up and operating in New Mexico. 

Thank you very much. 

Very truly yours, 

ANZALDI & BERNSTEIN 

RAB:rb 
I 

.. , 4 !  , : 
i, i ,  .i 

Robert" A. Bernstein 
cc: Neal M. Goldberg, E s q .  

Ms. Becky Jo Clark, Chairman 

I hereby consent and agree to the terms of the withim letter this 
day of January, 1991. 
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February 2 8 ,  1991 

Ms. Becky Jo Clark 
602-7 College Avenue 
Clemson, South Carolina 29631 

Mr. Terry H. Jones, CPA 
3 9  North Broad Street 
West Hazelton, Pennsylvania 18201 

M r .  Joel Bunis 
54  Westminster Road 
Colonia, New Jersey 07067 

Re: Alee Cellular Communications 

Dear Becky Jo, Joel and Terry: 

finally received the return of my letter dated January 15th to 
Michael Riley clarifying the fact that any equity interest they 
might obtain in the future would only pertain to the license and 
not an equity interest in the partnership itself. Metro Mobile by 
signing the letter has agreed to that clarification. Enclosed is 
a copy of the cover letter and the Letter Agreement as well. With 
respect to the cover letter I would assume that at this point we 
would utilize a corporate form as opposed to a partnership entity. 

Thank you very much. 

Very truly yours, 

RAB:rb Robert A. Bernstein 
Encls. 
P.S. Dear Becky JO: 

I greatly appreciate the g e t  well note which YOU sent me. 
extremely thoughtful. Thank you very much. 

It Was 

Sincerely, 

Bob 
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February 12, 1991 

Robert A. Bernstein, Esq. 
Anzaldi & Bernstein 
57 Union Place 
Summit, New Jersey 07901 

Re: Proposed construction, management, operation and equity 
participation in a cellular system for Rural. Statistical 
Area Number 555 (New Mexico 3) 

Dear Bob: 

Returned to you herewith is a signed copy of your January 15, 
1991 letter. Please note that it would be Metro Mobile's 
expectation that a Metro Mobile entity and the Alee Partnership 
would, upon the exercise of Metro Mobile's option, form a 
partnership and enter into a Partnership hgreement, such  
partnership to be ownsd 95% by Alee and 5% by Metro Xobile. 

Very truly yours, 

Vice President of O w i o n s  

MWR:es 
Enclosure 


